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12th st. and. Constltutlon Ave. N. W.
jWashlngton,_Dc 20423

Attention° Mlldred Lee o
‘jDear Ms. Lee'

kEffectlve Aprll 29 1992, Vlctorla Bank & Trust Vlctorla, Texas
‘has taken a securlty 1nterest in the descrlbed Gondola Rallcars.

k~fWe«are,hereinfencles1ng the orlginal Securlty Agreement . _pne
- copy notarlzed for your revlew and return to us.f Ve N

“The Secured Party 1s.;,gvlctor1a Bank & Trust
, ‘ : One: O'Connor Plaza&v_
Vlctorla, Texas 77902

 The Debtor is: = == - ITe, INC. e | VLR
. 106 N. Main St., Sulte 200 "“‘Zf
‘;“Vlctorla, TX 779016501 ‘

"!;!“if:'?i’

g ;,g‘mptiﬁvﬁaao &eia‘n

V1ctor1a Bank & Trust hereln requests that the enclosed orlginal be .l
.',acknowledged and. recordeﬁ.by the Interstate COmmerce Comm1551on and .
‘1returned to us.{_w,l e o . «

NS

: 51ncere y o

Vlce Pre31dent

\ THE STATE OF TEXAS
, COUNTY OF VICTORIA

‘ThlS 1nstrument was acknowledqed before me on/the 6th day of May,
- 1992, by Herschel G. Van51ck1e, Vlce Presldent of Vlctorla Bank &
‘fTrust g R S

KQU\QJL &ch

Karol Slav1k~ Notary Publlc :

B ‘KAROLSLAVH(’
Eg” Commission Expires

™




Futerstate Commeree Commission 5/13/92
ashington, ID.L. 20423

OFFICE OF THE SECRETARY

Herschel G. Vansickle
Vice President

Viectoria Bank & Trust
One O'Connor Plaza

Victoria, Texas 77902

Dear gyr.

The enclosed dcoument(s) was recorded pursuant to the

provisions of Section 11303 of the Insterstate Commerce Act, 49

U.S.C. 11303, on 5/12/92 at 3:35pm , and assigned

recordation number(s). 17796.

Sincerely yours,

Sidne;: Strickland, Jr. ////7
Secretary
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) 3 VICTORIA BANK & TRUST
= PM ONE O'CONNOR PLAZA
—VICTORIA, TX 779016501 VICTORIA TX 77902
DEBTOR’'S NAME;:ADDRESSA»T‘KNB SSN OR TIN SECURED PARTY'S NAME AND ADDRESS
("t means;g‘_ﬂticj_\vDebtor who signs } (“You” means the Secured Party, 1its successors and assigns )
| am entering into this security agreement with you on APR. 29,1992 {date)

SECURED DEBTS. | agree that this security agreement will secure the payment and performance of the debts, liabihities or obligations described
below that {Check one) [l [ (name)

owe(s) to you now or In the future

{Check one below)

(] specific Debt(s). The debt(s), hability or obhgations evidenced by (describe)
- and all

extensions, renewals, refinancings, modifications and replacements of the debt, liability or obhgation

D,QII Debt(s). Except in those cases listed in the “LIMITATIONS” paragraph on the reverse side, each and every debt, habihty and

’ bhigation of every type and description {(whether such debt, liability or obligation now exists or is incurred or created in the future

and whether it 1s or may be direct or indirect, due or to become due, absolute or contingent, primary or secondary, liquidated or
unhguidated, or joint, several or joint and several}

Security Interest To secure the payment and performance of the above described Secured Debts, habilities and obligations, | give you a security
interest in all of the property described below that | now own and that | may own in the future (including, but not limited to, all parts,
accessories, repairs, improvements, and accessions to the property), wherever the property 1s or may be located, and all proceeds and
products from the property

O Inventory All inventory which | hoid for ultimate sale or lease, or which has been or will be supplied under contracts of service, or which
are raw materials, work In process, or materials used or consumed In my business

{J Equipment. All equipment including, but not limited to, all machinery, vehicles, furniture, fixtures, manufacturing equipment, farm
machinery and equipment, shop equipment, office and recordkeeping equipment, and parts and tooils All equipment described in a list
or schedule which | give to you will also be included in the secured property, but such a hst 1s not necessary for a vahd security interest
in my equipment

(J fFarm Products All farm products including, but not hmited to
{a) all poultry and livestock and their young, along with their products, produce and replacements,

{b) all crops, annual or perennial, and all products of the crops, and
(c) all feed, seed, fertilizer, med.cines, and other supplies used or produced in my farming operations

[J Accounts, Instruments, Documents, Chattel Paper and Other Rights to Payment All rights | have now and that | may have in the future

to the payment of money including, but not limited to
{(a) payment for goods and other property sold or leased or for services rendered, whether or not | have earned such payment by

performance, and
(b) rights to payment arising out of all present and future debt instruments, chattel paper and loans and obligations receivable
The above include any rights and interests (including all liens and security interests) which | may have by law or agreement against any
account debtor or obligor of mine
J General Intangibles. All general intangibles including, but not hmited to, tax refunds, applications for patents, patents, copyrights,
trademarks, trade secrets, good will, trade names, customer lists, permits and franchises, and the right to use my name

0 Government Payments and Programs All payments, accounts, general intangibles, or other benefits {including, but not limited to,
payments 1n kind, deficiency payments, letters of entitlement, warehouse receipts, storage payments, emergency assistance payments,
diversion payments, and conservation reserve payments) in which | now have and in the future may have any rights or interest and which
anise under or as a result of any preexisting, current or future Federal or state governmental program {including, but not hmited to, all
programs administered by the Commodity Credit Corporation and the ASCS)

q{ The secured property includes, but is not limited by, the following

SEE ATTACHED SHEET FOR DETAILED DESCRIPTION

If this agreement covers timber to be cut, minerals (including oil and gas), fixtures or crops growing or to be grown, the legal description is

| am a{n D individual artnershi corporation | AGREE TO THE TERMS SET OUT ON THE FRONT AND BACK OF THIS
(n) 0 ' D P E; P AGREEMENT. [|have received a copy of this document on today’s date
[ ¥f checked, file this agreement in the real estate records ) "
. Record Owner (if not me) —— - ITG. INC..___. S —

* (Debtor’s Name)

The property will be used for (] personal business ~ © e (D ) - Q 3 -~

S Z t
O agncultural q‘ reasons, °Y 7

\
BY: CONNIE PERKINS Vice Pres. & Sec.

.~ s

—  VICTORIA BANK &-TRUST - Title. :
+ (Secured Partys Name! * _ THE STATE OF TEXAS
.%///%/ " COUNTY OF VICTORIA Witnessed under my hand//
By. — 7/ L By and ‘
7T Z ﬁ E - . - /
Herschel G. Vansickle . Karol Slavik Nota & 3
Title g |}: Title- v, KAROL SJAAVIK 3
: s, . ¥y commisgion Expires  §
. 5041986, 1990 BANKERS SYSTEMS, INC , ST CLOUD, MN (1-800-397-2341) SECURITY AGREEMENT FORM SA 2/28/90 AON .
AL AR s 8-19-93 :

. - * { MR AN
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* GENERALLY - “You” means the Secured Party identified on the reverse side
of this agreement “1,” “me” and “my” means each person who signs this
security agreement as Debtor and who agrees to give the property described
in this agreement as security for the Secured Debts All terms and duties
under this agreement are joint and individual No modification of this se-
curity agreement is effective unless made in writing and signed by you and
me This security agreement remains in effect, even if the note 1s pard and
| owe no other debt to you, until discharged in writing Time 1s of the essence
in this agreement

APPLICABLE LAW - | agree that this security agreement will be governed
by the law of the state in which you are located If property described in
this agreement is iocated in another state, this agreement may also, in some
C|r|cumstgnces, be governed by the law of the state in which the property
1s locate

To the extent permitted by law, the terms of this agreement may vary apph-
cable law If any provision of applicable law may not be varied by agreement,
any provision of this agreement that does not comply with that law witl not
be effective !f any provision of this agreement cannot be enforced accerding
to its terms, this fact will not affect the enforceability of the remainder of
this agreement

OWNERSHIP AND DUTIES TOWARD PROPERTY - | represent that | own all
of the property, or to the extent this I1s a purchase money security interest

defend it against any other cilaim Your claim to the property 1s ahead of
the claims of any other crednor | agree to do whatever you require to protect
your security interest and to keep your claim in the property ahead of the
claims of other creditors | will not do anything to harm your posttion

1 will keep books, records and accounts about the property and my business
in general | will let you examine these records at any reasonable time |
will prepare any report or accounting you request, which deals with the
property

| will keep the property in my possession and will keep it in good repair
and use 1t only for the purpose(s) described on the reverse side of this
. agreement | will not change this specified use without your express written
permussion | represent that | am the orniginal owner of the property and, if
|am not, that | have provided you with a list of prior owners of the property

I will keep the property at my address listed on the front of this agreement,
unless we agree | may keep 1t at another location If the property 1s to be
used 1n another state, | will give you a list of those states | will not try to
sell the property unless it 1s tnventory or | receive your written permission
to do so If | sell the property | will have the payment made payable to the
order of you and me

You may demand immediate payment of the debt(s) if the debtor 1s not a
natdral person and without your prior written consent (1) a beneficial interest
tn the debtor 1s sold or transferred or (2) there 1s a change in either the
identity or number of members of a partnership or (3) there 1s a change in
ownership of more than 25 percent of the voting stock of a corporation

! will pay all taxes and charges on the property as they become due You
have the right of reasonable access In order to inspect the property .| will
immediately inform you of any loss or damage to the property

LIMITATIONS - This agreement will not secure a debt described in the section
entitled “Secured Debts” on the reverse side

*1} 1f you fail to make any disclosure of the existence of this secunty
interest required by law for such other debt

2) f this security interest 1s 1n my principal dwelling and you fall to
provide (to all persons entitied) any notice of right of rescission re-

quired by law for such other debt,

3) to the extent that this security interest I1s in “household goods” and
the other debt to be secured 1s a “consumer” ioan (as those terms
are defined in applicable federal regulations governing unfair and
deceptive credit practices),

if this security interest 1s in margin stock subject to the requirements
of 12 C FR Section 207 or 221 and you do not obtain a statement of
purpose if required under these regulations with respect to that debt,
or

if this security tnterest 1s unenforceable by law with respect to that
debt

PURCHASE MONEY SECURITY INTEREST - For the sole purpose of determin-
ing the extent of a purchase money secunty interest ansing under this
security agreement {a) payments on any non-purchase money loan also
secured by this.agreement will not be deemed to apply to the purchase
money loan; and (b) payments on the purchase money loan will be deemed
to apply first to the non-purchase money portion of the loan, If any, and
then to the purchase money obhgations in the arder in which the items of
coliateral were acquired or if acquired at the same time, in the order selected
by you No security interest will be terminated by application of this formula

. “Purchase money loan” means any loan the proceeds of which, in whole
or in part, are used to acquire any collateral securing the loan and all exten-
sions, renewals, consolidations and refinancings of such loan

AUTHORITY OF SECURED PARTY TO MAKE ADVANCES AND PERFORM
FOR DEBTOR - | agree to pay you on demand any sums you advanced on
my behalf including, but not hmited to, expenses incurred In collecting,
INSuring, conserving, or protecting the property or in any inventories, audits,
inspections or other examinations by you in respect to the property If | fail

4)

5)

e, 0. PAY, SUCHh SUMS, YOU may do so for me, adding the amount paid to the |

other amounts secured by this agreement .All such_sums will be due on

demand and will hear irterest at the highest rate provided in any agreement,
note or other instrument evidencing the Secured Deutis) and permitted by
faw at the time of the advance

If | fail to perform any of my duties under this security agreement, or any
mortgage, deed of trust, lien or other security interest, you may without
notice to me perform the duties or cause them to be performed | understand
that this authornization includes, but 1s not imited to, permussion to (1)
prepare, file, and sign my name to any necessary reports or accountings,
(2) notify any account debtor of your interest in this property and tell the
account debtor to make the payments to you or someone else you name,
rather than me, (3} place on any chattel paper a note indicating your interest
in the property, (4) in my name, demand, collect, receive and give a receipt
for, compromuse, settle, and handle any suits or other proceedings involving
the collateral, (5) take any action you feel 1s necessary in order to realize
on the collateral, including performing any part of a contract or endorsing
it in my name, and (6) make an entry on my books and records showing

the existence of the security agreement Your right to perform for me shall -

not create an obligation to perform and your failure to perform wiil not
preclude you from exercising any of your other rights under the law or this
secunty agreement .

INSURANCE - | agree to buy insurance on the property against the risks
and for the amounts you require and to furnish you continuing proof of
coverage | will have the insurance company name you as loss payee on
any such policy You may require added security f you agree that insurance
proceeds may be used to repair or replace the property | will buy insurance
from a firm licensed to do business In the state where you are located~The
firm will be reasonably acceptable to you The insurance will last untit the
property 1s reieased from this agreement [f | faif to buy or maintain the
insurance (or fail to name you as loss payee) you may purchase it yourself

WARRANTIES AND REPRESENTATIONS - If this agreement includes ac-
counts, | will not settle any account for less than its full value without your
written permussion | will collect all accounts until you tell me otherwise |
will keep the proceeds from all the accounts and any goods which are
returned to me or which | take back in trust for you | will not mix them
with any other property of mine | will deliver them to you at your request
If you ask me to pay you the full price on any returned items or items retaken
by myself, | will do so

If this agreement covers inventory, | will not dispose of 1t except in my
ordinary course of business at the fair market value for the property, or at
a minimum price established between you and me

If this agreement covers farm products | will provide you, at your.request,
a written list of the buyers, commission merchants or selling agents to or

A
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named on this written list, | authorize you to notify at your sole discretion
any additional parties regarding your security interest in my farm products
| remain subject to all applicable penalties for selling my farm products in
violation of my agreement with you and the Food Secunty Act In this
paragraph the terms farm products, buyers, commission merchants and
selling agents have the meanings given to them in the Federal Food Securnty
Act of 1985

DEFAULT - | will be in default if any one or more of the following occur (1)
| fail to make a payment on time or in the amount due, (2) | fail to keep the
property insured, if required, (3) | fail to pay. or keep any promise, on any
debt or agreement | have with you, (4) any other creditor of mine attempts
to collect any debt | owe him through cournt proceedings, (5) | die, am
declared incompetent, make an assignment for the benefit of creditors, or
become insolvent {either because my liabilittes exceed my assets or | am
unable to pay my debts as they become due), (6) { make any written state-
ment or provide any financial information that 1s untrue or inaccurate at
the time it was provided, (7) | do or fail to do something which causes you
to believe that you will have difficulty collecting the amount | owe you, (8)
| change my name or assume an additional name without first notifying
you before making such a change, (9) failure to plant, cultivate and harvest
crops in due season, {10) if any loan proceeds are used for a purpose that
will contribute to excessive erosion of highly erodible land or to the conver-
sion of wetlands to produce an agricultural commodity, as further explained
in 7 C FR Part 1940, Subpart G, Exhibit M

REMEDIES - if | am in default on this agreement, you have the following
remedies

1) You may demand immediate payment of all | owe you under any
obligation secured by this agreement

2} You may set-off any obligation | have to you against any right | have

to the payment of money from you

3) You may demand more security or new parties obligated to pay any

debt | owe you as a condition of giving up any other remedy
4)
5)

You may make use of any remedy you have under state or federal law

If | default by failing to pay taxes or other charges, you may pay them
(but you are not required to do so) If you do, | will repay to you the
amount you paid plus interest at the highest contract rate

6) You may requtre me to gather the property and make 1t avallabie to

you in a reasonable fashion

You may repossess the property and sell it as provided by law You
may repossess the property so long as the repossession does not
involve a breach of the peace or an illegal entry onto my property
You may sell the property as provided by law You may apply what
you receive from the sale of the property to your expenses, your
reasonable attorneys’ fees and legal expenses (where not prohibited
by law}, any debt | owe you If what you receive from the sale of the
property does not satisfy the debts, you may take me to court to
recover the difference (where permitted by law)

I agree that 10 days written notice sent to my address listed on the
reverse side by first class mail will be reasonable notice to me under
the Uniform Commercial Code

If any items not otherwise subject to this agreement are contained
in the property when you take possession, you may hold these items

. for me at my nisk and you will not be hiable for taking possession of
them

In some cases, you may keep the property to satisfy the debt You
may enter upon and take possession of all or any part of my property,
so long as you do not breach the peace or illegally enter onto the
property, including lands, plants, builldings, machtnery, and equip-
ment as may be necessary to permit you to manufacture, produce,
process, store or sell or complete the manufacture, production, pro-
cessing, storing or sale of any of the property and to use and operate
the property for the length of time you feel 1s necessary to protect
your interest, all without payment or compensation to me

7)

8)

By choosing any one or more of these remedies, you do not waive your

right to later use any other remedy You do not waive a default if you choose

not to use any remedy, and, by electing not to use any remedy, you do not
-walve your right to later consider the event a default and to immediately
«dJse any remadies if it continues or occurs agamn <

FILING - A carbon, photographic or other reproduction of this security agree-
ment or the financing statement covering the property described in this

“ agreement may be used as a financing statement where allowed by law

Where permitted by law, you may file a financing statement which does not
contain my signature, covering the property secured by this agreement

CO-MAKERS - If more than one of us has signed this agreement, we are all
obligated equally under the agreement You may sue any one of us or any
of us together If this agreement is violated You do not have to tell me if
any term of the agreement has not been carred out You may release any
co-signer and | will still be obligated under this agreement You may release
any of the security and | will still be obligated under this agreement Waiver
by you of any of your rights will not affect my duties under this agreement

.. Extending this agreement or new obligations under this agreement, wiil

not affect my duty under the agreement
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.k %_ AL T VICTORIA BANK & TRUST ; =t ,EXTENSION OF SECURITY
* .|106:N. MAIN ST, SUITE 200 ONE O'CONNOR PLAZA ° "< | AGREEMENT DATED: ,
VICTORIIE'. TX 779016501 VICTORIA X 77902 - APR. 29; -92
s R g e 5», 2 *
'DEBTOR_'S‘NAME AND ADDRESS SECUHéD <PAF!TY 'S NAME AND ADDRESS
v 4 El “
For value recelv{ed, the Debtor hereby grants the Secured Party a secunity interest in the following additional collateral ..
{ -
15 GONDOLA RAILCARS
ORIGINAI, CAR NO. NEW CAR NO. - .
BLE 15238 LSCX 9201 E
BLE 15288 LSCX 9202 '
BLE 15296 LSCX 9203 ,
BLE 15310 LSCX 9204
. BLE 15325 LSCX 9205
AL BLE 15343 e - LSCX 9206 .o , R
. BLE™15371 LSCX 9207 .
BLE 15372 LSCX 9208
BLE 15373 LSCX 9209
BLE 15382 LSCX 9210
-~ BLE 15387 LsCX 9211
BLE 15390 1LSCX- 9212
BLE 15406 LSCX 9213
BLE 15409 LSCX 9214
BLE 15455 LSCX 9215
ACCOUNTS RECEIVABLE AND PROCEEDS THEREOF RELATIVE TO SALE OF CARS TO LACLEDE
STEEL -CO. )
po T2 - - -t e - -~ a s e P -

-

THE STATE OF TEXAS
COUNTY OF VICTORIA Witnessed under my hand )
and seal this 29th day of April, 1992.; 7" 7"7irme 2oy o

S PRE 7 <
KM&'%&W“L’ 3\ e 7o N Svros }
Karol Slavik Notary Public o RS :
Com EXP ¢ 8—19_93 P T T P W P e »-}

By signing below, Debtor acknowledges that this document describes additional collateral which is subject to all terms and conditions of the Secunty Agreement
referred to above

Authonzed Signature(s) of Secured Party - sign below only if fitng this document

ITG, INC.
Debtor P
TR e o
Debtor YA
(e TITLE
: Herschel ‘G. Vansickle, Vice President Debt BY: CONNIE PERKINS Vice Pres. & Sec(.I -
- - - eptor
& PRI S (TITLE)

- Fim,
4 ¥
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